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TOP FLIGHTER 
OR FLEDGLING 


Name the top company in any industry and 
almost invariably you will name a year-after- 
year user of the C T System of corporate pro- 
tection. 


Name any company doing business as a for- 
eign corporation in one or more states and most 
times it too will be a year-after-year user of the 
C IT System. 

It must be then, that the C T System offers 
extra value—above and beyond what a corpora- 
tion would pay to have the same functions per- 
formed by its own employees. 


Wouldn’t it pay to inquire about the advan- 
tages which would accrue to your corporation 
clients if they were C T System users? The 
C T office nearest you will gladly supply all the 
details without obligation of any kind. 
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UH, UH!! 


“Uh, uh! Not for us! Too much danger of litigation 
over stock ownership.” And the merger they had been 
counting on fell through. 


It was a bitter way to learn that sketchily-kept records 
of stock transfers are a bad risk: calculated to rise and 
plague the corporation and its officers at the inoppor- 


tune moment. 


For your corporation — large or small — the economi- 
cal safeguard against such risks is the appointment of a 
Transfer Agent, such as The Corporation Trust Company, 
long-skilled in the intricacies of making stock transfers 


and the keeping of proper stock transfer records. 


Copies of the booklet, “What DOES A Transfer Agent Do?” or “Transfer 
Agent Check List”—both of which give more details about the dangers in- 
herent in the making of transfers and the maintenance of proper transfer 
records —are available upon request without charge or obligation. Address 
request to The Corporation Trust Company, 120 Broadway, New York 5, N.Y. 





Unlicensed Foreign Corporations 


Restrictions Upon Their Use of the Federal Courts 


The Supreme Court of the United 
States has held, in a suit based on diver- 
sity of citizenship, that where an un- 
licensed foreign corporation, doing busi- 
ness within a state, was barred by the 
state law from suing in the state courts 
of that state by reason of failure to be 
qualified, it was, to the same extent, 
barred from suing in a Federal court sit- 
ting in that state. (Woods v. Interstate 
Realty Co., Docket No. 465, decided June 
20, 1949; 69 S. Ct. 1235.) 


This reverses the rule laid down by 
the Supreme Court in 1912 in David 
Lupton’s Sons Co. v. Automobile Club 
of America, 225 U. S. 489. In that case, 
an unlicensed foreign corporation, do- 
ing business in New York, was per- 
mitted to maintain an action in a New 
York Federal court on a contract made 
in New York, in spite of the fact that 
the law of New York denied such a 
corporation the right to maintain suit 
on the contract in the New York state 
courts. 


This ruling closing the Federal courts 
to an unlicensed foreign corporation un- 
der such circumstances, was foreshad- 
owed in a 1947 Supreme Court case, 
Angel v. Bullington, 67 S. Ct. 657, 330 
U. S. 183, in which the court referred 
to its 1912 New York decision as fol- 
lows: 


“Cases like David Lupton’s Sons 
v. Auto Club of Am., 225 U. S. 489, 


are obsolete in so far as they are 
based on a view of diversity juris- 
diction which came to an end with 
Erie Railroad v. Tompkins, 304 U. S. 
64. That decision drastically limited 
the power of Federal district courts 
to entertain suits in diversity cases 
that could not be brought in the 
respective state courts or were barred 
by defenses controlling in the state 
courts. Compare Suydam v. Broad- 
nax, 14 Peters 67, 75. Of course, 
where resort is had to a Federal 
court not on grounds of diversity 
of citizenship but because a federal 
right is claimed, the limitations upon 
the courts of a state do not control 
a Federal court sitting in the state. 
Holmberg v. Armbrecht, 327 U. S. 
392.” 


The overturning, by the highest court, 
of the rule it had laid down in the David 
Lupton’s Sons Co. case appears, in suits 
based upon diversity of citizenship, to 
close the Federal courts, sitting in certain 
states, to a foreign corporation, which, 
while unlicensed and having carried on 
intrastate business, enters into a contract 
within the state relating to that business, 
which it seeks to enforce, even though the 
corporation is subsequently authorized to 
do business in the state: States in this 
classification are Alabama, Arizona, 
Arkansas, Idaho, Iowa, Michigan, Missis- 
sippi, Missouri, New Jersey (as to corpo- 
rations incorporated in the other states in 
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this group), New York, South Dakota, 
Tennessee, Texas, Utah, Vermont, Wis- 
consin and Wyoming. 


In a second group, under state law, 
an unlicensed foreign corporation which 
enters into a contract within the state 
while doing intrastate business there, 
must first obtain authority to do busi- 
ness before it can enforce such a con- 
tract in the state courts. No doubt a 
similar suspension of the right of en- 
forcement in the Federal courts until 
qualification is effected may be antici- 
pated under the Interstate Realty Co. 
decision in diversity of citizenship suits. 
The states in this group are California, 
Colorado, Connecticut, Florida, IlIli- 
nois, Indiana, Louisiana, Maine, Mary- 
land, Massachusetts, Minnesota, Mon- 
tana, Nevada, New Hampshire, New 
Jersey (as to corporations incorpo- 
rated in the other states in this group), 
New Mexico, North Dakota, Ohio, Okla- 
homa, Oregon, Pennsylvania, Rhode 
Island, Virginia, Washington and West 
Virginia. 

In the remaining seven states, there 
appear to be no statutory provisions 
restricting the right of unlicensed for- 
eign corporations, doing business in the 
state, to enforce their contracts in the 
state courts. These states are Delaware, 
Georgia, Kansas, Kentucky, Nebraska, 
North Carolina and South Carolina. 


The 1949 Interstate Realty Co. case 
first mentioned above involved a Tennes- 


see real estate brokerage corporation, not 
licensed in Mississippi, which had filed 
suit, on the grounds of diversity of citi- 
zenship, in the Federal District Court for 
the Northern District of Mississippi to 
recover from a Mississippi resident a 
brokerage commission alleged to be due 
on the sale of certain of the latter’s real 
estate in Mississippi. The District Court, 
upon the admission of the corporation 
that it had carried on a number of 
transactions in the state over a period 
of years, had found that it was doing 
business in Mississippi and had ruled 
that the contract was void. Its judg- 
ment, dismissing the suit with preju- 
dice, was later reversed by the United 
States Circuit Court of Appeals, Fifth 
Circuit, which cited the line of cases 
beginning with David Lupton’s Sons Co. 
v. Automobile Club of America, 225 U. S. 
489, and ruled that the Tennessee com- 
pany had the right to sue on its con- 
tract in the Federal District Court sitting 
in Mississippi. (Interstate Realty Co. v. 
Woods, 168 F. 2d 701; 170 F. 2d 74, 
694.) The Supreme Court of the United 
States has now held that the Federal 
court was closed to the corporation under 
such circumstances, as indicated above. 


It would seem to follow, in suits 
brought on the grounds of diversity of 
citizenship, that the Federal courts in a 
state are to be regarded as closed to an 
unlicensed foreign corporation, doing 
business in that state, to the same extent 
that the state courts are closed to it, 
under state law. 


oie 
New Nevada Law 


Senate Bill 136, which became effective July 1, 1949, includes provision for 
the taking of action by a written consent of the majority of the shareholders of a 
corporation, except the election of directors; for the issuance of rights or options 
to purchase shares; for the indemnification of directors or officers against certain 
expenses incurred as such in corporate suits, and effects amendment indicating 
shareholders’ meeting to vote on a proposed amendment of articles of incorpora- 
tion may be either an annual or a special meeting. 
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DELAWARE 


domestic corporations 


Where by-laws provided that stockholders should 

determine the number of directors at the annual 

meeting, election of three directors by majority of 
stockholders ruled such a determination. 


The by-laws of defendant company, in- 
corporated in 1946, provided that the 
number of directors “shall not be less 


than three nor more than fifteen.” . 


Also, that the first board was to con- 
sist of three directors and that “there- 
after, within the limits above specified, 
the number of directors shall be deter- 
mined by the stockholders at the an- 
nual meeting.” Three directors were 
elected at each meeting prior to the 
1949 meeting. At that meeting the 
stockholders took no action changing 
the number of directors. Three per- 
sons were nominated as management 
candidates and four were nominated as 
opposition candidates. The manage- 
ment candidates received more than 
twice the number of votes which the 
opposition candidates received and the 
former were declared elected. Subse- 
quently a motion to limit the number 
of directors to three was carried unani- 
mously after the opposition members 
had retired from the meeting. 


The Court of Chancery, New Castle 
County, concluded that since there 
was no evidence from which it could 
be inferred that the majority deter- 
mined there should be more than three 
directors, it followed that the four op- 
position candidates, having each re- 
ceived less than a majority of the votes, 
could only be considered as having 
been candidates for the three director- 
ships. The court did not think it desir- 


able to require the holding of a new 
meeting in order that the formality of 
determining the number of directors 
should precede the vote thereon. It 
ruled that the majority of stockholders 
had determined that the number of 
directors to be elected for the forth- 
coming year should be three. 


Referring to an argument of the 
opposition that the text of the by-law 
mentioned which permitted the stock- 
holders to determine the number of 
directors at the annual meeting was 
not in conformity with Section 9 of 
the General Corporation Law, the court 
found it in accord with that section 
which provides that the number of 
directors is to be “fixed by, or in the 
manner provided in, the by-laws” and 
indicated that an amendment of the 
by-laws to state the number of directors 
was not necessary. 


Ellin et al. v. Consolidated Caribou 
Silver Mines, Inc. et al., Court of Chan- 
cery, New Castle County, July 7, 1949. 
Clarence A. Southerland and Richard 
F. Corroon, of Southerland, Berl and 
Potter, for plaintiffs. Howard Duane 
for the defendants Consolidated Caribou 
Silver Mines, Inc., Boris Pregel, Alex- 
ander Pregel; and Samson Selig. James 
R. Morford, of Marvel and Morford, 
for other defendants. CCH Court De- 
cisions Requisition No. 414511; 67 A. 
2d 416. 
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DELAWARE - 


Letter of stockholder revoking proxy, and indicat- 
ing he would vote against proposed merger, ruled 
sufficient compliance with appraisal statute. 


“The sole issue,” observed the Court 
of Chancery, New Castle County, “is 
whether a certain written communica- 
tion by a stockholder constitutes a 
sufficient objection in writing to the 
proposed merger for purposes of the 
appraisal statute. The appraisal statute, 
being Section 61 of the General Cor- 
poration Law, requires a stockholder 
who desires an appraisal of his shares 
in lieu of going along with a merger to 
file, inter alia, a ‘written objection with 
the corporation before the taking of 
the vote on such consolidation or mer- 
ger.” The objection, in the form of 
a letter addressed to the stockholder’s 
company, contained this language: 


“T hereby revoke the proxy which 
was signed and sent to you before I 
received notice of the stockholders 
meeting, and demand immediate return 
of same. Please send it by registered 
mail at my expense.” 


ILLINOIS 


“T will also use this opportunity to 
place my vote against the merger be- 
tween General Water Works Corpora- 
tion and Wilmington Suburban Water 
Company, with the General Water 
Works Corporation as the surviving 
Corporation.” 

The court concluded that the letter 
constituted a sufficient written objec- 
tion to the proposed merger for pur- 
poses of the appraisal proceeding, re- 
marking that from it, by fair implica- 
tion, it might be deduced that the 
writer objected to the proposed action, 
and expressing the court’s belief that 
“stockholder draftsmanship should not 
be tested by professional standards.” 

Wiswall v. General Waterworks Cor- 
poration, 66 A. 2d 424. E. Ennalls Berl 
and James L. Latchum of Southerland, 
Berl & Potter, of Wilmington, for 
plaintiff and for claimant Albert Timm. 
James R. Morford of Marvel & Mor- 
ford, of Wilmington, for defendant. 


Amendment, providing for cancellation of unpaid 
accumulated preferred dividends, ruled valid and 
binding on shareholders. 


In the Circuit Court of Cook County, 
plaintiff corporation, the appellant here, 
brought an action against defendant 
shareholder, owning both preferred and 
common shares, for a declaratory judg- 
ment that an amendment to its articles 
of incorporation which cancelled all 
accumulated dividends on the preferred 
shares, was legal and valid and binding 
on defendant as a nonassenting share- 
holder. Defendant filed a counterclaim 
for arrearage of unpaid accumulated divi- 
dends on his preferred shares as of the 
date of the amendment and for payment 


of all dividends declared on both classes 
of shares after the date of the amend- 
ment. 

The Supreme Court of Illinois re- 
versed, in part, a judgment of the Illinois 
Appellate Court reported at 335 Ill. App. 
106, 89 N. E. 2d 548, (The Corporation 
Journal, November, 1948, page 205), and 
ruled that the amendment was legal and 
valid and binding on the defendant. It 
held that it followed that he was not 
entitled to the unpaid accumulated divi- 
dends accruing on his preferred stock 
prior to the date of the amendment, but 














that he might recover all dividends sub- 
sequently declared. The court noted that 
the precise question of the direct and out- 
right cancellation of unpaid accumulated 
preferred dividends had not previously 
been presented to the court and said: 
“Whether defendant, by accepting stock 
in the corporation, assented, in advance, 
to the power of the corporation to amend 
its articles of incorporation in the respect 
noted, is the decisive issue presented for 
decision.” In its opinion, it reviewed 
representative decisions in a number of 
states concerned with the problem of the 
cancellation of unpaid accumulated divi- 
dends by charter amendment and ob- 
served: “In the light of these authori- 
ties, a fair statement of the general rule 
is that where the articles of incorpora- 
tion, or the pertinent provisions of the 
applicable corporation act, provide that a 
prescribed majority of the shareholders, 
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voting by classes, as necessary, shall have 
the power to alter or change the ‘rights 
and preferences’ of the preferred stock, 
this power extends to and includes the 
right to cancel accrued undeclared pre- 
ferred dividends. Accordingly, we hold 
that defendant acquired his shares of the 
preferred stock of the plaintiff corpora- 
tion subject to a contractual condition 
investing a two-thirds majority of the 
preferred shareholders with the right to 
adopt a charter amendment eliminating 
unpaid accrued dividends on the preferred 
stock.” 


Western Foundry Co. v. Wicker, 85 
N. E. 2d 722. Poppenhusen, Johnston, 
Thompson & Raymond (Floyd E. 
Thompson, James A. Sprowl and 
Charles J. O’Laughlin, of counsel), of 
Chicago, for appellant. Kinne & Scovel 
(Harry C. Kinne, Jr., of counsel), of 
Chicago, for appellee. 


State Supreme Court rules on determination of 
preferred non-cumulative dividends. 


The suit was instituted by means of a 
class bill to restrain the payment of divi- 
dends on the common stock of respon- 
dent company until “an accumulated divi- 
dend preference” on its outstanding non- 
cumulative preferred stock was first paid. 
Complainant urged that the preference of 
the preferred stockholders “in any year, 
is measured by the amount the company 
could pay out in dividends using funds 
from the net profits or from the com- 
pany’s surplus.” The court emphasized 
that, ordinarily, the adjective “non-cumu- 
lative” serves to restrict the dividend 
source to earnings of the particular year, 
and it signifies that unless there are earn- 
ings in a given year, there is no right to a 
dividend for that year, either then or 
later. 


In construing the articles of incorpora- 
tion and reversing the lower court, the 


Supreme Court of New Jersey concluded: 
“Annual net earnings may not be with- 
held from the preferred stockholders and 
devoted in later years to the payment of 
dividends on the common stock. The pre- 
ferred stockholders are entitled to the 
payment out of the surplus of moneys 
earned but unpaid upon their stock before 
payments of dividends on the common 
stock. The interpretation advanced by 
complainants would render the stock 
essentially cumulative rather than non- 
cumulative. It ignores the express pro- 
vision for non-cumulative stock and the 
qualifying phrase ‘of each fiscal year;’ 
and it overlooks, too, the provision that 
the ‘remainder of the surplus or net earn- 
ings of each fiscal year’ may, in the dis- 
cretion of the directorate, be distributed 
as dividends among the holders of the 
common stock. The term ‘surplus’ takes 
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its meaning from the associated terms 
and provision; it cannot be lifted out of 
the context and given a meaning at vari- 
ance with the plain design of the provi- 
sion for non-cumulative preferred stock. 
The provision for the distribution, on 
dissolution, of the Company’s ‘assets and 
funds’ has no bearing upon the dividend 
rights of the two classes of stockholders.” 

Agnew et al. v. American Ice Co. et al., 
66 A. 2d 330. Vincent P. Biunno of 
Newark argued the case for appellants. 
Ralph E. Lum of Newark, on the brief. 


Lum, Fairle & Foster of Newark, Attor- 
neys. David B. Kipp of Newark argued 
the cause for respondent American Ice 
Co. Pitney, Hardin & Ward, attorneys. 
Bernard M. Shanley III of Newark 
argued the cause for respondent Conti- 
nental Illinois National Bank & Trust 
Co. of Chicago as executor and trustee 
of the estate of Thomas M. Howell, de- 
ceased. Harold H. Fisher of Newark, on 
the brief. Young, Shanley, Foehl & 
Fisher of Newark, attorneys. 


Superior Court rules upon the payment of the costs 
and expenses of stockholders dissenting to a merger 
and consolidation. 


Petitioners, owners of preferred stock 
of a corporation which had merged and 
consolidated with another company, peti- 
tioners dissenting, moved the confirma- 
tion of a report of appraisers and 
the Superior Court of New Jersey, Law 
Division, confirmed the report and 
directed the appraised value to be paid. 
They also sought the payment of inter- 
est on that value from the date of the 
merger and asked that the consolidated 
corporation be directed to pay all costs 
and charges of the proceeding, includ- 
ing appraisers’ fees, counsel fees to peti- 
tioners’ counsel, and expenses incurred 
by petitioners in employing accountants 
and to secure stenographic transcripts 
of the testimony. 


The court noted that the statutes were 
silent both as to the right to interest 
and on the subject of costs and ex- 
penses, and that, inferentially, “the lan- 
guage employed negatives any right to 
interest and any intention that the con- 
solidated corporation bear the whole 
burden of costs and expenses.” The 
court felt impelled to the conclusion 
“that the most liberal construction of 
the statutory language cannot justify 
the implication of obligations upon the 
consolidated corporation either to pay 


interest or to pay all the costs and ex- 
penses of the proceeding. Nor in our 
view does the statute give us discretion 
to impose them upon the corporation.” 


As to payment for the services of the 
appraisers, the court applied the gen- 
eral rule that there was an implied 
agreement that all parties were equally 
liable for the payment of the appraisers’ 
fees. It directed “that the consolidated 
corporation pay one-half and the peti- 
tioners one-half, the latter to be paid 
by each petitioner in the proportion 
that the amount of the award to her 
for her stock bears to the aggregate 
of the awards to all petitioners.” The 
court regarded it as well settled that 
expenses of petitioners, such as peti- 
tioners’ attorneys’ fees or the expenses 
incurred in employing accountants and 
purchasing stenographic transcript, were 
normally to be borne by the parties 
themselves. 

In re Janssen Dairy Corporation et al., 
64 A. 2d 652. Milton M. Unger and 
Adrian M. Unger of Newark, for peti- 
tioners Sanders and Kromholz. Ed- 
ward Stover of Hoboken, for other 
petitioners. Lichtenstein & Engel and 
Julius Lichtenstein of Hoboken, for 
respondents. 





THE CORPORATION JOURNAL 


NEW YORK 


Stockholder, acting in good faith, ruled entitled to 
examine corporate books and records. 


Petitioner, a stockholder, who was not 
an officer, director or employee of re- 
spondent company, and had no connec- 
tion with it beyond his stock holdings, 
moved to inspect the latter’s books and 
records and to make extracts there- 
from. He was not engaged in any 
similar or competing business or con- 
templating entry into such a business, 
his occupation being in an industry 
completely foreign to that of respond- 
ent. No facts were adduced to show 
that petitioner was not acting in good 
faith. The company had permitted peti- 
titioner to see certain records and re- 
fused others and denied his accountant 
permission to make copies. The New 
York Supreme Court, Special Term, 
New York County, Part I, granted the 
motion to inspect the books and records, 
at a time and place for the examination 
which should not unduly inconvenience 
or interfere with the carrying on of the 
respondent’s business, observing: 


NEW JERSEY 


“Respondent may not limit the right 
of a stockholder to examine its books 
and records only to those books and 
records it may deem sufficient to answer 
petitioner’s purpose. Stockholders have 
a right to examine the corporate 
books to determine whether the officers 
of a corporation are properly managing 
its affairs, or for any other proper pur- 
pose, even though upon an examination 
of the books it should appear in fact 
that there was no mismanagement. Mat- 
ter of Durr v. Paragon Trading Corp., 
270 N. Y. 464, 1 N. E. 2d 967; Matter 
of Steinway, 159 N. Y. 250, 254, 263, 
53 N. E. 1103, 1107, 45 L. R. A. 461.” 


Lewis v. Nat Lewis Retail Corporation 
et al., 86 N. Y. S. 2d 823. Becker, 
Berman & Odell (Victor Brudney, of 
counsel), of New York City, for peti- 
tioner. Hays, St. John, Abramson & 
Schulman (John Schulman and Mor- 
ris Shilensky, of counsel), of New York 
City, for respondents. 


Supreme Court of United States upholds validity of 

statute requiring plaintiff in stockholder’s derivative 

suit to give security for defendant’s reasonable 
expenses under certain circumstances. 


In Beneficial Industrial Loan Corpora- 
tion v. Smith, Judge, 170 F. 2d 44, (The 
Corporation Journal, February, 1949, 
page 267), the United States Circuit 
Court of Appeals, Third Circuit, upheld 


the constitutionality .of R. S. 14:3-15, 
permitting a corporation to require a 
plaintiff in a stockholder’s derivative suit 
to give security for defendant’s reason- 
able expenses, under certain circum- 





AN IMPORTANT DECISION 
OF THE 
SUPREME COURT OF THE UNITED STATES 


* * *K * * 


J. S. Woods, Petitioner 
v. 
Interstate Realty Company 
(Decided June 20, 1949) 


xk KK KX 


The Supreme Court held in this case that Federal courts are clos 
to unlicensed foreign corporations in diversity of citizenship suits 
the right to sue in state courts is denied. 

Often corporations doing intrastate business in “foreign” states h 
decided not to qualify because “we can always sue in the Feder 
courts.” This ruling by the country’s highest court sweeps away mud 
of the basis for that argument. 

In the belief that this ruling will be of interest to lawyers 
corporate clients and that many attorneys will wish to reconsid 
the situation of such clients which may be “doing business” wit 
out being qualified, copies of the decision are being distributed 


members of the bar. 
.——., 


Ps @icu Za 


The Corporati on Tra'st’Company 


CT Corp ration ystem 


and Associated Companies 


Albany 6...... wun §. Hawk Street Jersey City 2...................15 Exchange Place 
Atlanta 3...............57 Forsyth Street, N.W. los Angeles 13.. 510 S. Spring Street 
Baltimore 2. eeenesennne 10 Light Street Minneapolis 1. 409 Second Avenue S. 
Boston 9...................10 Post Office Square ..120 Broadway 
BUFFS Bo eres 295 Main Street i i 123 S. Broad Street 
Chicago 4... 208 S. La Salle Street Pittsburgh 22................535 Smithfield Street 
Cincinnati 2... 441 Vine Street , Me. 3................57 Exchange Street 
Cleveland 14... 925 Euclid Avenue San Francisco 4..... 220 Montgomery Street 
Darts Bone enteeneeeeennee | 309 Main Street Seattle 4. ..1004 Second Avenve 
Detroit 26... ..719 Griswold Street St. Louis 2...... 

Dover, Del___..__ 30 Dover Green Washington 4... 1329 E. St. N.W. 

Wilmington 99. 100 West 10th Street 





This far-reaching decision of the 
United States Supreme Court has excited 
considerable interest among attorneys 
with corporate clients operating outside 
their home state. 


We have had hundreds of requests 
for copies of our booklet containing the 


complete text of the Court’s opinions. 


If you haven’t already received a copy 
of the booklet, the C T office nearest 


you will be happy to supply one with- | 
out cost or obligation. 
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stances, as the statute was applied toa 
plaintiff stockholder in a Delaware com- 
pany. 

Upon appeal, the Supreme Court of the 
United States has affirmed this judgment, 
so far as the Federal Constitution is con- 
cerned, also ruling that the statute applies 
in the Federal courts. 

Beneficial Industrial Loan Corporation 
v. Smith, Judge, Supreme Court of the 


NEW YORK 


United States, June 20, 1949; Docket 
Nos. 442 and 512. Philip B. Kurland of 
New York City, Charles Herhenstein of 
Jersey City, N. J., for Hannah Cohen, 
Ex’x and another. John M. Harlan of 
New York City, for Beneficial Industrial 
Loan Corporation. Commerce Clearing 
House Court Decisions Requisition No. 
413169; 69 S. Ct. 1221. 


Service set aside where made on vice-president of 
unlicensed foreign corporation on one-day visit to 
state, where company conducted no operations there. 


Service of process upon the defendant 
unlicensed foreign corporation, in con- 
nection with which it appeared specially 
and moved for an order to vacate and set 
aside the service, was made on its vice- 
president while on a one-day visit to the 
City of New York. 

Defendant, an Indiana _ corporation, 
operated an aluminum smelting plant 
in Hawaii. Its product was sold to con- 
cerns located in several states other than 
New York. It had no office in New York 
and effected no sales to customers in 
New York, nor did it hold any meetings 
or maintain any records in that state. 

The Supreme Court, Special Term, 
Kings County, Part I, granted the motion 
to vacate-the service, finding no facts 


tending to show that the defendant was 
doing business in New York. The court 
viewed as of no great consequence, with 
relation to a company so situated, visits 
of an officer on business, even if occur- 
ring at regular intervals, the fact that the 
two main customers of the defendant had 
their principal place of business in New 
York City or that the very contract, for 
breach of which damages were sought 
contemplated the opening of an office in 
New York through the plaintiff. 


Robins v. Universal Airplane Salvage 
Corporation, 88 N. Y. S. 2d 123. Michael 
Koses of New York City, for plaintiff, in 
opposition to motion. Joseph G. Abram- 
son of New York City, for defendant, for 
the motion. 


Alaska 1949 Income Tax held valid. 


Chapter 115, enacted at the regular 1949 
session of the Legislature of the Terri- 
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tory, which imposes an income tax which 
superseded the income tax first imposed 
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by Chapter 3 of the Extraordinary Ses- Juneau, and Bogle, Bogle & Gates of 
sion of 1949, has been held a valid enact- Seattle, Wash., for plaintiff. J. Gerald 
ment. Williams, Attorney General, and John 
Alaska Steamship Company v. Mul- Dimond, Assistant Attorney General, of 
laney, Commissioner of Taxation, District Juneau, for defendant. Ralph J. Rivers 
Court for the Territory of Alaska, Divi- of Juneau, as amicus curiae. Commerce 
sion No. 1, at Juneau, June 24, 1949, Clearing House Court Decisions Requi- 
Faulkner, Banfield & Boochever of _ sition No. 416069; 84 F. Supp. 561. 


ARKANSAS 


Act 234, Laws of 1949, ruled valid by Arkansas 
Supreme Court. 


A 1949 law, Act 234, which repealed a Clark of Little Rock, for appellee. James 
former income tax deduction of up to M. McHaney, Owens, Ehrman & Mc- 
50% of federal income taxes, has been held Haney, Eugene R. Warren, Bruce T. 
constitutional by the Arkansas Supreme Bullion and Moore, Burrow, Chowning 
Court. (The Pulaski County Chancery & Mitchell of Little Rock, amici curiae. 
Court had, on April 13, 1949, ruled that Commerce Clearing House Court Deci- 
the act was void.) sions Requisition No. 413844. 

Morley v. Remmel,* 221 S. W. 2d 51. * The full: text::ok> Oly enema 
O. T. Ward of Little Rock, and Ike printed in the State Tax Reporter, 
Murray, Attorney General, for appellant. Arkansas, page 1542. 

House, Moses & Holmes and William M 


CALIFORNIA 


The Supreme Court of the United States affirms 
California Supreme Court decision that property, 
intended for export, but remaining in state on 
assessment date, was subject to ad valorem taxation. 


“There was a cement plant in Merced the property for the tax year 1945-1946. 
County, California, which was sold to The tax date was March 5, 1945. On 
petitioner—a corporation of Colombia— that date 12 per cent of the plant had 
for export to South America. An export been shipped out of the country. That 
license was obtained and a letter of credit portion was relieved of the tax. The 
in favor of the seller deposited here. balance was taxed. That included the 10 
Title passed, and possession was taken per cent which had been dismantled and 
for the purchaser. A company, which crated or prepared for shipment, 34 per 
was a common carrier, was employed to cent which had been dismantled but not 
do the dismantling and packaging for crated or prepared for shipment, and 44 
shipment. As the dismantling proceeded, per cent which had not been dismantled. 
shipments were labeled with appellant’s But before the end of January, 1946, all 
name as consignee and delivered to a rail the property had been ‘shipped by rail to 
carrier. a port and was en route to South 
“Respondent acting under a California America by ocean carrier.” 
statute levied a personal property tax on 
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The California Supreme Court held, 
(194 P. 2d 527; The Corporation Jour- 
nal, December, 1948, page 234), that the 
property remaining in the state on the 
assessment date was subject to ad 
valorem taxation. Upon appeal, this 
judgment has been affirmed by the 
Supreme Court of the United States. 
That court observed that “it is not 
enough that there is an intent to export, 
or a plan which contemplates exporta- 
tion, or an integrated series of events 
which will end with it.” “It is the en- 
trance of the articles into the export 
stream that marks the start of the process 
of exportation. Then there is certainty 
that the goods are headed for their 


MICHIGAN 


foreign destination and will not be 
diverted to domestic use. Nothing less 
will suffice.” 


Empresa Siderurgica, S. A. et al. v. 
County of Merced et al.,* Supreme Court 
of the United States, May 31, 1949; 
Docket No. 327. Scott D. Kellogg of 
Oakland, for appellant. Fred N. Howser, 
Attorney General, James E. Sabine, 
Deputy Attorney General, and Gregory 
P. Manshart, District Attorney, Merced 
County, for appellees. Commerce Clear- 
ing House Court Decisions Requisition 
No. 411906; 69 S. Ct. 995. 


*The full text of this opinion is 
printed in the State Tax Reporter, 
California, page 12,153. 


Supreme Court of United States affirms judgment 

upholding taxation of gasoline eventually shipped in 

foreign commerce, but held in taxing jurisdiction for 
fifteen months prior to assessment date. 


In Joy Oil Co., Ltd. v. State Tax Com- 
mission, 32 N. W. 2d 472, (The Corpora- 
tion Journal, December, 1948, page 235), 
the Michigan Supreme Court held that 
an interruption in the continuity of the 
shipment of gasoline to a foreign coun- 
try, by storing it within the taxing juris- 
diction for fifteen months prior to the 
assessment date, constituted a break in 
the continuity of shipment, which sub- 
jected the property to local ad valorem 
taxation. 


Upon appeal, the Supreme Court of the 
United States has affirmed this judgment. 


MINNESOTA 


The court stressed that the fifteen-month 
delay barred immunity of the gasoline 
from the taxing power of the municipality 
where it was held. 

Joy Oil Co., Ltd. v. State Tax Com- 
mission,* Supreme Court of the United 
States, June 13, 1949; Docket No. 223; 
69 S. Ct. 1075. Commerce Clearing 
House Court Decisions Requisition No. 
412689. 


*The full text of this opinion is 
printed in the State Tax Reporter, 
Michigan, page 10,010. 


Income of unlicensed foreign holding company, with 

its only office in state, from dividends on stock held 

in Minnesota company, ruled subject to state 
income tax. 


In Minnesota Tribune Company v. Com- 
missioner of Taxation, decided by the 


Minnesota Board of Tax Appeals, 
September 20, 1948, (The Corporation 
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Journal, March, 1949, page 289), it was 
held that where a Delaware holding com- 
pany, not licensed in Minnesota, was 
formed by certain stockholders of a Min- 
nesota company for the primary purpose 
of acquiring, holding and voting a 
majority of the stock of the Minnesota 
company, had its only office in Minnesota 
and received dividends upon the stock of 
the Minnesota company, the Delaware 
company acquired a commercial domicile 
in Minnesota and the dividends were 
assignable to Minnesota and taxable as 
income of the Delaware company there. 

Upon appeal, the Supreme Court of 
Minnesota has affirmed this judgment. It 
regarded the activities of the Delaware 
company as constituting “doing business” 
in Minnesota so as to give it a commer- 


MISSISSIPPI 


cial domicile and concluded that it fol- 
lowed that the income received from the 
Minnesota company’s stock was assign- 
able to Minnesota as income from in- 
tangibles employed in its business there 
and having a situs within that state. 

Minnesota Tribune Co. v. Commis- 
sioner of Taxation,* 37 N. W. 2d 737. 
Hayner N. Larson, John B. Faegre, Jr., 
Faegre & Benson of Minneapolis, for 
relator. J. A. A. Burnquist, Attorney 
General, David W. Lewis and Charles P. 
Stone, Asst. Attys. General, for respon- 
dent. Doar & Knowles of New Rich- 
mond, Wis., amici curiae. 


“* The full text of this opinion is 
printed in the State Tax Reporter, 
Minnesota, page 1623. 


Supreme Court of the United States upholds state 
gross sales tax as applied to intrastate activities of 
qualified oil pipe line company. 


In Interstate Oil Pipe Line Co. v. Stone, 
35 So. 2d 73, affirmed on rehearing, 36 
So. 2d 142, (The Corporation Journal, 
January, 1949, page 253), the Mississippi 
Supreme Court ruled that a qualified 
interstate pipe line company was subject 
to the state gross sales tax on charges for 
carrying oil to rail sidings in the state 
and for pumping it into tank cars, pre- 
paratory to the shipment of the oil out 
of the state. 


Upon appeal, this judgment has been 
affirmed by the Supreme Court of the 
United States. The court stressed that 
since all the activities upon which the 
tax was imposed were carried on in Mis- 
sissippi, there was no due process objec- 
tion to the tax. It was also found that 
the tax did not discriminate against in- 
terstate commerce in favor of competing 
intrastate commerce of like character. 
No apportionment was regarded as neces- 


sary, there being no attempt to tax in- 
terstate activity carried on outside Mis- 
sissippi borders. The commerce clause 
was regarded as not invalidating the tax. 

Interstate Oil Pipe Line Co. v. Stone,* 
Supreme Court of the United States, 
June 20, 1949; Docket No. 287. Phelan 
H. Hunter of Tulsa, Okla., for appellant. 
J. H. Sumrall of Jackson, Miss., for 
appellee. Commerce Clearing House 
Court Decision Requisition No. 413168; 
69 S. Ct. 1264. 


*The full text of this opinion is 
printed in the State Tax Reporter, 
Mississippi, page 7591. 
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Supreme Court of the United States rules that Ohio 

statute, under which intangibles of foreign com- 

panies arising from goods manufactured in state and 

sold elsewhere were taxed, while those of Ohio 

companies were not, effected discriminations deny- 
ing equal protection of state law. 


In National Distillers Products Corp. v. 
Glander; Wheeling Steel Corp. v. 
Glander, 150 O. S. 229, 80 N. E. 863, 
(The Corporation Journal, March, 1949, 
page 292), the Supreme Court of Ohio 
held that a foreign corporation’s accounts 
receivable arising from sales of goods 
manufactured in Ohio and shipped to 
other were subject to the in- 
tangible property tax. 


states, 


Upon appeal, the Supreme Court of 
the United States has reversed this 
judgment. This ruling of the highest 
court was based upon an Ohio policy of 
treating Ohio and foreign corporations 
differently under such circumstances, ex- 
empting the intangibles of Ohio com- 
panies, while taxing those of foreign 
corporations. The Ohio statute under 


PENNSYLVANIA 


consideration was regarded as effecting 
discriminations which denied the foreign 
corporations the equal protection of the 
Ohio law. 


Wheeling Steel Corporation v. Glander ; 
National Distillers Products Corporation 
v. Glander,* Supreme Court of the United 
States, June 20, 1949. John M. Caren of 
Columbus, for appellant Wheeling Steel 
Corporation. Charles H. Tuttle of New 
York City, for appellant National Distil- 
lers Products Corporation. W. H. Annat 
of Wooster, Ohio, for Appellees. Com- 
merce Clearing House Court Decisions 
Requisition No. 413171; 69 S. Ct. 1291. 


* The full text of this opinion is 
printed in the State Tax Reporter, 
Ohio, page 2609. 


The inclusion of the value of a domestic corporation’s 

investment in stock of foreign corporation, which 

was subject to the franchise tax, in domestic com- 

pany’s capital stock tax base, ruled not to constitute 
double taxation. 


Defendant, a Pennsylvania corporation, 
owned shares of stock of a foreign cor- 
poration doing business in Pennsylvania 
which was subject to the franchise tax. 
It contended that, to include in the 
value of its capital stock, for capital 
stock tax purposes, its investment in the 
shares of the taxable foreign corporation. 
would work double taxation contrary to 
the intent of the legislature. The Penn- 
sylvania Supreme Court overruled this 
contention, indicating that double taxa- 
tion could not exist where, as here, the 


subject matter of taxation in two acts is 
not the same. 


Commonwealth of Pennsylvania v. The 
Shenango Furnace Co.,* Pennsylvania 
Supreme Court, June 24, 1949. David 
Fuss, Deputy Attorney General, T. Mc- 
Keen Chidsey, Attorney General, for 
plaintiff. John Y. Scott of Harrisburg, 
for defendant. Commerce Clearing House 
Court Decisions Requisition No. 404261. 

* The full text of this opinion is 
printed in the State Tax Reporter, 
Pennsylvania, page 10,532. 





Alabama—aAct 128 provides for service of process upon the Secretary of 
State as agent for an unqualified foreign corporation doing business in the state in 
suits arising out of such business. 


Delaware —Chapter 65 contains provisions relating to a certified composite 
certificate of incorporation; authorization of directors to fix place of meetings for 
election of directors within city, town or village named in by-laws; the filling of newly 
created directorships upon an increase in number of directors; dissolution by unani- 
mous written consent of stockholders without a directors’ meeting; payment of value 
of stock, with interest, of stockholders dissenting to merger or consolidation; the 
failure of stockholders to elect directors because of an equally divided vote, and 
to the election of managers of non-profit corporations. 


Illinois —House Bill 652 amends many sections of the Business Corporation Act. 


Michigan —Act 273 of 1949 requires foreign corporation, upon qualification, and 
domestic company, upon organization, which engage in Michigan in the business of 
selling tangible personal property, to file either an application for license under the 
Michigan Sales Tax Act or an application for registration under the Use Tax Act. 


Nevada—Assembly Bill 249 reduced the minimum initial filing fees of domestic 
and foreign corporations from $25 to $15 and otherwise increased the graduated fees 


due. Shares without par value are now considered for such fee purposes as of a value 
of $10 each. 


New Hampshire — Chapter 206 completely revises Chapter 280 of the Revised 
Laws, which provides for the registration of foreign corporations. Foreign corpora- 
tions ‘already qualified have six months from May 23, 1949, in which to register by 
applying for a certificate of authority and registering an office and an agent who may 
be the Secretary of State or an individual resident in or a corporation authorized to 
do business and act as such agent in the state, whose office is identical with such regis- 
tered office. This registered office need not be the same as the corporation’s place of 
business in the state. The new requirements do not require copies of charter documents 
to be filed with the application. Qualified corporations pay $5, while newly qualifying 
companies pay $25. An “annual maintenance fee” payable on the first business day of 
January of each year following the date of registration. Provision for a method of 
withdrawal, not previously contained in the statutes, is included. 


Texas— House Bill 777 requires a foreign corporation applying for a permit to do 
business either to deposit $500 or, at its option, to give a $500 bond, to assure payment 
of state fees and franchise taxes to time of withdrawal, ceasing to do business or for- 
feiture. If in cash, amount or balance, is returnable upon one of these contingencies. 
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appealed to the 
~ §Upreme court 


The following cases previously digested in The Corporation Journal have 
been appealed to The Supreme Court of the United States.* 


OCTOBER 1948 TERM 


CALIFORNIA. Docket No. 327. Empresa Siderurgica, S. A. v. County of 
Merced, 194 P. 2d 527. (The Corporation Journal, December, 1948, page 234.) Un- 
exported machinery sold to a foreign purchaser—liability to ad valorem property 
taxes. Appeal filed, September 29, 1948. Jurisdiction noted, November 8, 1948. 
Argued, February 9, 1949. Judgment affirmed, May 31, 1949. (See page 13.) 


MICHIGAN. Docket No. 223. Joy Oil Company, Ltd. v. State Tax Com- 
mission, 32 N. W. 2d 472. (The Corporation Journal, December, 1948, page 235.) 
Municipal ad valorem taxation on gasoline held in storage awaiting shipment in 
foreign commerce. Petition for writ of certiorari filed, August 16, 1948. Certiorari 


granted, October 11, 1948. Argued, January 7, 1949. Judgment affirmed, June 13, 
1949. (See page 14.) 


MISSISSIPPI. Docket No. 287. Interstate Oil Pipe Line Company v. Stone, 
35 So. 2d 73, 36 So. 2d 142. (The Corporation Journal, January, 1949, page 253.) 
Gross ‘sales tax—operation of pipe lines in intrastate and interstate commerce; 
use tax—purchase of property used in furthering interstate commerce. Appeal 
filed, September 18, 1948. Jurisdiction noted, October 18, 1948. Argued, January 
13, 1949. Judgment affirmed, June 20, 1949. (See page 15.) 

Docket No. 465. Interstate Realty Co. v. Woods, 168 F. 2d 701. (The Corporation 
Journal, November, 1948, page 209.) Right of unlicensed foreign corporation, 
denied use of state courts, to sue in Federal courts. Petition for writ of certiorari 
filed, December 15, 1948. Certiorari granted, February 7, 1949. Argued, March 
30 and 31, 1949. Judgment reversed, June 20, 1949. (See page 3.) 


NEW JERSEY. Docket No. 512. Beneficial Industrial Loan Corporation et al. 
v. Smith, Judge, 170 F. 2d 44. (The Corporation Journal, February, 1949, 
page 267.) Stockholder’s derivative suit—security for defendant’s reasonable 
expenses—validity of statute. Petition for certiorari filed, January 14, 1949. 
Petition granted, February 28, 1949. Certiorari granted, February 28, 1949. 
Argued, April 18, 1949. Judgment affirmed, June 20, 1949. (See page 9.) 


OHIO. Docket Nos. 447-448. National Distillers Products Corp. v. Glander; 
Wheeling Steel Corp. v. Glander, 150 O. S. 229, 80 N. E. 2d 863. (The Corporation 
Journal, March, 1949, page 292.) State taxation—taxation of intangible per- 
sonal property of foreign corporations. Appeal filed, December 6, 1948. Juris- 
diction noted, January 3, 1949. Argued, March 29 and 30, 1949. Judgment re- 
versed, June 20, 1949. (See page 16.) 


* Data compiled from CCH U. S. Supreme Court Bulletin, 1948-1949. 
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Michigan —The sales tax is not due and payable to the Secretary of the State 
at the time a dealer requests registration in his firm’s name and secures license plates 
for a motor vehicle which is to be held by such dealer for no purpose other than for 
resale. (Opinion of the Attorney General, State Tax Reporter, Michigan, 60-015.) 


The computation of the corporation privilege fee of foreign corporations having a 
par stock of less than $1 should be the dollar capital as determined by multiplying the 
number of shares by the par value per share. (Opinion of the Attorney General to the 
Corporation and Securities Commission, State Tax Reporter, Michigan, { 5-300.) 


New York-—A certificate filed under Section 36, Stock Corporation Law, may 
provide for fractional voting rights in certain classes of stock. Authorization appar- 
ently stems from Section 11 of that Law which states that shares of stock may have 
“voting rights or restrictions or qualifications thereof” as the certificate shall provide. 
(Opinion of the Attorney General to the Secretary of State, New York Corporation 
Law Reporter, { 10,234.) 


The State Tax Commission will, under specified conditions, authorize employers 
to file, as State income tax information returns, copies of Federal Form W-2 on next 
February 15. Conditions governing this procedure are as follows: (1) The State’s 
copy must be printed on regular tabulating card stock, size 74%” x 3%”; (2) All the 
information contained on Form 105 must be given and must appear on the left side 
of the card within the space allocated for that purpose on Form 105; (3) The infor- 
mation furnished on the State’s copy must be clearly legible; (4) The form must 
contain the words, either printed or stamped, “New York State Income Tax—Return 
of Information at the Source—calendar Year 1949”; Sample copies or proofs must be 
submitted for approval of the Commission. (State Tax Reporter, New York, {[ 98-112.) 


North Dakota—The $2.50 annual fee paid to the Secretary of State, paid by 
North Dakota corporation when filing its Report of Corporate Existence, is deductible 
on the state income tax return. (Letter of State Tax Commissioner, State Tax 
Reporter, North Dakota, § 10-607.12) 


A local concern which purchases ordinary industrial products from an out-of-state 
manufacturer is subject to the use tax, and such use tax should be collected when the 
sales are consummated and be remitted regularly to the State Tax Commission. 
(Opinion of the Attorney General, State Tax Reporter, North Dakota, J 64-009.) 


Ohio —A domestic corporation which did no business outside the state, confined 
its activities to holding of stock in a corporation, the receiving and disbursing of divi- 
dends from such stock and the borrowing of money for refundings, but made no sales, 
showed no profits and did not participate in the management of the corporation in 
which stock was held, was not engaged in doing business in the state so as to be sub- 
ject to the franchise tax. (Ruling, Ohio Board of Tax Appeals, State Tax Reporter, 
Ohio, ¥ 101.015.) 
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for October and November 


This Calendar does not purport to be a complete calendar of all matters requiring atten- 
tion by corporations in any given state. It is a condensed calendar of the more important 
requirements covered by the State Report and Tax Bulletins of The Corporation Trust 
Company. Attorneys interested in being furnished with timely and complete information 
regarding all state requirements in any one or more states, including information regarding 
forms, practices and rulings, may obtain details from any office of The Corporation Trust 
Company or C T Corporation System. 
California— Quarterly Retail Sales Tax Return and Payment due on or before 
October 31.—Domestic and Foreign Corporations. 


Connecticut— Quarterly Retail Sales Tax Return and Payment due on or before 
October 30.—Domestic and Foreign Corporations. 


Georgia—Certified Statement for Registration due on or before November 1.— 
Domestic and Foreign Corporations. 


Indiana—Quarterly Gross Income Tax Return and Payment due on or before 
October 31.—Domestic and Foreign Corporations. 


lowa —Quarterly Retail Sales Tax Return and Payment due on or before October 
20.—Domestic and Foreign Corporations. 


Louvisiana—Franchise Tax Report and Tax due on or before October 1.—Domestic 
and Foreign Corporations. 


Massachusetts— Second Installment of Excise Tax due on or before October 20. 
—Domestic and Foreign Corporations. 


Missouri— Quarterly Retail Sales Tax Return and Payment due on or before 
October 15.—Domestic and Foreign Corporations. 


New York—Second Installment of Franchise (Income) Tax of Business Corpora- 
tions due on or before November 15.—Domestic and Foreign Business Cor- 
porations other than real estate companies. 


North Dakota— Quarterly Retail Sales Tax Return and Payment due on or before 
October 20.—Domestic and Foreign Corporations. 


Oregon — Returns of Withholding at the source due on or before October 30.— 
Domestic and Foreign Corporations. 


Rhode Island—Semi-Annual Report to Division of Industrial Inspection during 
October and April—Domestic and Foreign Corporations employing five or 
more persons in Rhode Island. 


South Dakota— Quarterly Retail Sales Tax Return and Payment due on or before 
October 15.—Domestic and Foreign Corporations. 


United States—Withholding at source due on or before October 31.—Domestic 
and Foreign Corporations. 


West Virginia—Quarterly Business and Occupation (Gross Sales) Tax Return 
and Payment due on or before October 30.—Domestic and Foreign Corporations. 


20 








In connection with its various activities The Corporation Trust Company 

publishes the following supplemental pampblets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Company, 120 Broadway, New York 5, N. Y. 


Some Contracts Have False Teeth. Interesting case-histories showing advisability 
of contractor getting lawyer’s advice before undertaking construction 
work outside home state, even for federal government. 


What Constitutes Doing Business. (Revised to March 1, 1948.) A 187-page book 
containing brief digests of decisions selected from those in the various 
states as indicating what is construed in each state as “doing business.” 


What Does a Transfer Agent Do? This illustrated pamphlet gives the highspots 
of a transfer agent’s services in 3 minutes reading time, with explanatory 
text if you want to read further. Of value to small as well as large 
corporations. 


More Sales with Spot Stocks. Advantages found by many manufastufers in 
carrying spot stocks at strategic shipping points—and preliminary stat- 
utory measures necessary to protect corporate status. 


Suppose the Corporation’s Charter Didn’t Fit! Shows how charter provisions 
which suit well enough at time of organization may be handicaps for the 
corporation in later life—some measures to avoid them that a lawyer 

a may help his client to take. 


When a Corporation Is P. W. O. L. A simple explanation of the reasons for and 
purposes of the foreign corporation laws of the various states, and 
illustrations of when and how a corporation makes itself amenable to 
them. Of interest both to attorneys and to corporation officials. 


After the Agent for Service Is Gone. What will happen then if suit is brought 
against the company? Some examples taken from actual court cases, 
with full texts of the final decisions. 


Delaware Corporations. Presents in convenient form a digest of the Delaware 
corporation law, its advantages for business corporations, the attractive 
provisions for non par value stock, and a brief summary of the statutory 
requirements, procedure and costs of incorporation. 


We've Always Got Along This Way. A 24-page pamphlet of cases in various 
states in which corporation officials who had thought they were getting 
along very well with statutory representation by a business employe 
suddenly found themselves in trouble. 


Judgment by Default. Gives the gist of Rarden v. Baker and similar cases, show- 
ing how corporations qualified as foreign in any state and utilizing their 
business employes as statutory representatives are sometimes left defense- 
less in personal damage and other suits 
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The Corporation Journal is published by The Corporation 
Trust Company monthly, except in July, August, and September. 
Its purpose is to provide, in systematic and convenient form, brief 
digests of significant current decisions of the courts, and the more 
important regulations, rulings or opinions of official bodies, which 
. have a bearing on the organization, maintenance, conduct, regu- 
Jation, or taxation of business corporations. It will be mailed 
regularly. postpaid and without charge, to lawyers, accountants, 
corporation officials, and others interested in corporation matters, 
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